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ards for Grapefrult (California and Arl-
zona), 12 F. R. 1975) ; or

(ii) From the State of California or
the State of Arizona to any point outside
thereof in the United States or in Can-
ada, any grapefruit, grown as aforesaid,
which are of a size smaller than 3%,
inches in diameter (“diameter” to be
measured midway at a right angle to a
straight line running from the stem to
the blossom end of the fruit), except that
2 tolerance of 5 percent, by count, of
grapefrult smaller than such minimum
size shall be permitted which tolerance
shall be applied in accordance with the
provisions for the application of toler-
ances, specified in the said revised United
States Standards for Grapefruit (Cali-
fornia and Arizona) : Provided, That in
determining the percentage of grapefruit
in any lot which are smaller than 3%,
inches in diameter, such percentage shall
be based only on the grapefruit in such
lot which are of a size 42}, inches in di-
ameter and smaller.

(2) As used In this section, “handler"
and “ship” shall have the same meaning
as Is given to each such term in sald mar-
keting agreement and order; and the
term “well colored"” shall have the same
meaning as is given to such term in the
aforesald revised United States Stand-
ards for Grapefruit (California and Ari-
zona). (48 Stat. 31, as amended; 7T
;1558. C. 601 et seq.; 7 CFR, Cum. Supp.,

1)

Done at Washington, D. C,, tth oth
day of November 1948,

[sear] M. W. Baker,
Acting Director, Fruit and Veg-
etable Branch, Production
and Marketing Adminisira-
tion,

[P, R. Doc. 48-0073; Filed, Nov. 12, 1048;
8:58 a. m.|

[Orange Reg. 254]

PaRT 966—ORANGES GROWN IN CALIFORNIA
AND ARIZONA

LIMITATION OF SHIPMENTS

§ 966.400 Orange Regulation 254—
(a) Findings. (1) Pursuant to the pro-
visions of Order No. 66 (7 CFR, Cum,
Supp,, 966.1 et seq.) regulating the han-
dling of oranges grown in the State of
California or In the State of Arizona,
effective under the applicable provisions
of the Agricultural Marketing Agreement
Act of 1937, as amended, and upon the
basis of the recommendation and in-
formation submitted by the Orange Ad-
ministrative Committee, established un-
der the sald order, and upon other avail-
able information, it is hereby found that
the limitation of the quantity of such
oranges which may be handled, as here-
inafter provided, will tend to effectuate
the declared policy of the act.

(2) It is hereby further found that it
is impracticable and contrary to the pub-
lic Interest to give preliminary notice,
engage in public rule making procedure,
and postpone the effective date of this
section until 30 days after publication
thereof in the FzoEraL REGISTER (60 Stat.
237; § U. S. C. 1001 et seq.) because the
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time intervening between the date when
information upon which this section is
based became available and the time
when this section must become effective
in order to effectuate the declared policy
of the Agricultural Marketing Agree-
ment Act of 1837, as amended, is in-
sufficient, and a reasonable time is per-
mitted under the circumstances, for
preparation for such effective date.

(b) Order. (1) The quantity of or-
anges grown in the State of California
or in the State of Arizona which may
be handled during the period beginning
at 12:01 a. m,, P. 5. t., November 14, 1848
and ending at 12:01 2, m,, P, 5. t,, Novem-
ber 21, 1948 is hereby fixed as follows:

(1) Valencia organges. (a) Prorate
District No. 1: no movement;

(b) Prorate District No. 2: unlimited
movement;

(¢) Prorate District No. 3: no move-
ment.

(i) Oranges other than Valencia or-
anges. (a) Prorate District No. 1: 200
carloads;

(b) Prorate District No. 2: no move-
ment;

(¢} Prorate District No. 3: Unlimited
movement.

(2) The prorate base of each handler
who has made application therefor, as
provided in the said order, is hereby fixed
in accordance with the prorate base
schedule which is attached hereto and
made & part hereof by this reference.

(3) As used in this section, “handled."
“handler,” “carloads,” and “prorate
base” shall have the same meaning as
is given to each such term in the said
order; and “Prorate District No. 1"
“Prorate District No. 2", and “Prorate
District No, 3" shall have the same mean-
ing as Is given to each such term in
§ 966.107 (11 F, R, 10258) of the rules
and regulations contained in this part,
(48 Stat. 31, as amended; 7 U, 8. C, 601
et seq.)

Done at Washington, D. C., this 10th
day of November 1948,

[sEAL] M. W. BAKER,
Acting Director, Fruit and Vege-
table Branch, Production and

Marketing Administration.

ProgATE BAsE BCHEDULE

[12:01 a. m. Nov. 14, 1848, to 12:01 a. m,
Nov, 21, 1948)

ALL ORANCES OTMER THAN VALENCIA ORANGES
Prorate District No, 1

Prorate base
(pcrecnz)

ilandler

A. F. G. Lindsay
A. F, G, Porterville

Ivanhoe Cooperative Association..
Dofflemeyer & Son, W, Todd
Earlibest Orafge Assoclation
Elderwood Citrus Association. .. ..
Exeter Cltrus Assoclation

Exeter Orange Growers Assoclation.
Exeter Orchards Assoclation
Hlillside Packing Assoclation
Ivanhoe Mutual Orange Assocla-

Klink Citrus Association
Lemon Cove Assocliation
Lindsay Cltrus Growers Associa-

Lindsay Coop. Citrus Assoclation..

Promate Basz Scrxpure—Continued

ALL ORANGES OTHER THAN VALENCIA ORANOES-—-
continued

Prorate District No. I—Continued

Prorate base
Handler
Lindsay District Orange Co
Lindsay PFrult Assoclation
Lindsay Orange Growers Associa-

Naranjo Packing House Co.

Orange Cove Orange Growers
Orange Packing Company.

Orost Foothill Citrus Assoclation..
Paloma Cltrus Frult

Rocky HIll Citrus Assoclation
Sanger Citrus Association

Sequola Citrus Association

Stark Packing Corp

Visalia Citrus Asociation

Waddell & Sons.

Butte County Citrus Assoclation,

James Mills Orchards Co

Orland Orange Growers

Andrews Brothers of callt
Balrd-Neece Corp

Beattle Association, Agnes M
Grandview Helghts Citrus Assocla-

Magnolia Citrus Association
Porterville Citrus Assoclation, The.
Richgrove-Jasmine Citrus Associn-

Sandilands Fruit Co
Stnmmore Cooperative Associa-

Bmthmore District Orange Asso-
Btrathmore Frult Growers Associn-

Strathmore Packing House Co....
Sunfiower Packing Assoclation, Inc.
Sunland Packing House Co.

Terra Bella Citrus Association.....
Tule River Citrus Association
Kroells Brothers, Ltd

Lindsay Mutual Groves. .- -—.

Woodlake Packing House..

California Citrus Groves, Inc, Ltd.
Chess Co., Meyer W

Edison Groves, Inc....

Exeter Groves Packing Co

Randolph Marketing Co
Reimers, Don H

Wollenman Packing Co
Woodlake Helghts Packing Corp...
Zaninovich Bros

|P. R. Dot. 48-0084; Filed, Nov. 12, 1948;
8:57 a. m.]

TITLE 15—COMMERCE

Chapter lll—Bureau of Foreign and
Domestic Commerce, Department
of Commerce

PART 320—Orr1cE OF Business EcoNOMICS |

GENERAL ORGANIZATION AND FUNCTIONS

PART321—OrrIcE OF BUSINESS ECONOMICS;
FuNcTIONS 0oF DIVISIONS

Part 322—O¥rice OF BUSINESS ECONOMICS |
SERVICES AVAILABLE

CODIFICATION DISCONTINUED

In order to conform Chapter III of
Title 15 to the scope and style of the
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Code of Federal Regulations, 1949 Edi-
tion, authorized and directed by Execu-
tive Order 9930 of February 4, 1948 (13
F. R. 519), the codification of Parts 320,
321 and 322 is hereby discontinued.
Future amendments to the statements of
organization contained in these parts
will be published in the Notices section
of the FEDERAL REGISTER.

[sEAL) M. JOSEpH MEEHAN, -
Acting Director,
Office of Business Economics.
Approved:
CHARLES SAWYER,
Secretary of Commerce.

[F. R. Doc. 48-0919; Filed, Nov. 12, 1948;
8:53 a. m.]

[3d Gen. Rev, of Export Regs,, Amdt, 16]

PART 373—LICENSING POLICIES AND
RELATED SPEciaL Provibions

MISCELLANEOUS AMENDMENTS

Part 373 “Licensing Policies and Re-
lated Special Provisions,” is amended in
the following particulars:

1. Section 373.2, Export licensing gen~
eral policy, is amended as follows:

The lst of processing code symbols In
subparagraph (1) of paragraph (h)
Commeodities subject to this export l-
censing policy is amended by adding
thereto the following: “"BLDG",

This part of the amendment shall be-
come effective as of the beginning of the
fourth calendar quarter ol 1948.

The list of commodities in subpara-
graph (2) of paragraph (h) Is amended
by adding thereto the following:

. Schedule B
Commodity No,
Other nonmetallic minerals (precious
included) :
Diamond grinding wheels. ... ... 540005
Diamond dust, or powder . .o eeeen 540010
Resinold diamond abrasive wheels. 541200
Diamonds suitable only for in-
austrial Use. .. . eeccrecaaea 609005
Diamond bearings. .o eeaaans 509008
Dismonds, rough or uncut, other
than Industrial. . ee e
Iron and steel manufactures:
Dismond saws, except circular. ... 615605
Tools {ncorporating industrial dia-
ONA, By €. Berimuimmmnimmommns sme 617891
Mining, “well, and pumping ma-
chinery:
Rock drills (when containing dia-
EDORNES): s o ressorictrmie s ini 731100

Diamond drill bits and other min-
ing and quarrying machinery,
and parts containing diamonds.. 733900
Metalworking machinery:
Diamond dies for power-driven

metalworking machinery. ... 745503
Metal alloy slugs contalning dia-
DIONAS s a s At ptome e 148512
Other industrial ‘machinery:
Diamond penetrators. . coceeenen 774020
Diamond penetrator parts. ... 775008

Scientific and professional Instru-
ments, apparatus and supplies:
Diamond disk points and other
dental instruments contalning
dinmonds 915000

This part of the amendment shall be-
come effective as of September 29, 1948,
2. Section 373.3, Special provisions Jor
:31" and steel products, is amended as
ows:
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Paragraph (g) Validity period 1is
amended by adding to the end of the last
sentence the following: *; casteiron
pressure pipe, Schedule B No. 606705; and
cast-iron pressure pipe fittings, Schedule
B No. 606798."

This part of the amendment shall be-
come effective as of September 7, 1948.

A new paragraph (i) is added to read
as follows:

(1) Licensing against fourth calendar
quarter, 1948, quotas. The foregoing
provisions of this section (relating to the
third calendar quarter, 1948, quotas)
shall also apply to licensing of iron and
steel products against the fourth calen-
dar quarter, 1948, quotas, except that the
submission time schedule for such com-
modities shall be as follows:

Subriission time achedule for iron and slee producta?

Oct, | Oct,

10 to

Oct,
n

e t
gl

S;gu. 0;1.

At
tidie

H00T0
001020, 601030, GO1040,

1 The five items for which applications may be filed
ot any time during & calendar quarter fall in l‘:m\ cnte-
gorkes, us follaws: (1) Closed quota tems (pig, serap,
and bake ties) for which the OI'T has no export quota,
Approvals are drg-rndtnl upots the action of the Roview
Committes, to which only exoe cases wre referred )
(2) surplus steed, on which there Is an overall quantitative
quota of 20,000 tons: and (3) reject steel, on which there
Is an open quota,  The provisians of §373.4, with respect
to refect and surplus steel, remaln in full effect,

This part of the amendment shall be-
come effective as of August 18, 1943,
except that as to Schedule B No. 605900
it shall become effective September 22,
1948.

3. A new §373.10 is added to read as

follows: -

§ 373.10 Special provisions for rice
exportations to Cuba., Rice will be li-
censed for export to Cuba against al-
locations for the period July to Decem-
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ber, 1948, in accordance with the
following provisions:

(a) Each applicant may apply for and
receive a license, or licenses, in an
amount equal to 10% (rounded to the
nearest 1,000 cwt.) of the shipments of
rice he made to Cuba during the period
July 1, 1947-June 30, 1948, or 1,000 cwt.,
whichever is greater (but in no case will
such licenses be Issued for an amount in
excess of 40,000 cwt.), Provided !

(1) The applicant submits a detailed
signed statement of his shipments of rice
to Cuba during the period July 1, 1047,
to June 30, 1948, including the date of
each shipment. Such statement need
be submitted only once. :

(2) Each license application is ac-
companied by a copy of an Irrevocable
letter of credit or a copy of a domestic
bank's advice of an irrevocable letter of
credit opened for the account of the pur-
chaser or ultimate consignee. Such copy
must be officially signed by the issuing
or advising bank. A photostatic copy of
the original irrevocable letter of credit
or original advice of irrevocable letter of
credit will be accepted in lieu of the offi-
cial signed copy. In each case, the ap-
plicant must certify the amount of the
unused balance of the letter of credit
remaining after deducting the amount
involved in transactions for which li-
censes have been issued.

(b) Additional licenses. (1) An ap-
plicant who has received a license,
or licenses, authorizing shipment of
10,000 cwt., or more of rice to Cuba
under the provisions set forth in para-
graph (a) of this section, may apply for
and receive additional licenses upon sub-
mission of certified copies of on board
ocean bills of lading, bearing the export
license number (or numbers) showing
that he actually has shipped against the
license (or licenses) previously granted
under this procedure in an amount
equivalent to that for which he Is
applying.

(2) An applicant who has received a
license or licenses authorizing shipment
of less than 10,000 cwt., of rice to Cuba
under the provisions set forth in para-
graph (a) of this section, may apply for
an amount up to twice the amount he
has shipped, 8s shown on the certified
copies of on board ocean bills of lading
to accompany such application, pro-
vided such amount does not exceed 10,-
000 cwt. When an applicant qualifies
to receive a license, or licenses, covering
an amount up to 10,000 cwt., subsequent
license applications shall be submitted
in accordance with subparagraph (1) of
this paragraph,

(¢) Consideration of applications.
License applications will be considered
for validation during August, Septem-
ber, and October, 1948, in the order they
are received until 1,600,000 cwt., have
been licensed, after which time applica-
tions will be held for consideration dur-
ing November and December, 1948, in
the order they were received. License
applications” accompanied by letters of
credit which, by their terms, expire be-
fore shipment can be cfected, will be
returned without action to the appli-
cant.

(d) Validity period, Licenses will be
validated for a period of 60 days.
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This part of the amendment shall be-
come effective as of August 18, 1948,

4. A new §373.11 is added to read as
follows:

§ 37311 Special provisions for lum-
ber, Processing Code LUMB. Applica~
tions for licenses to export commodities
included on the Positive List with the
processing code symbol LUMB must be
accompanied by evidence of accepted
orders,

This part of the amendment shall be-
come effective as of September 9, 1948.

5. A new §373.12 is added to read as
follows:

§373.12 Special provisions for build-
ing materials. All building materials in-
cluded on the Positive List with the
processing code symbol BLDG will be
licensed for export against fourth calen-
dar quarter, 1948, quotas and subsequent
calendar quarter quotas in accordance
with the following provisions:

(a) License applications will be ap-
proved on the basis of accepted order,
end-use for which the exportation is
intended, export price and country of
destination involved, in accordance with
the licensing policy set forth in § 373.2.

(b) Time for submission of applications.
Applications must be submitted dur-
ing the last ten (10) days of the month
preceding the beginning of & new calen-
dar quarter and not later than the first
day of the new calendar quarter. Ap-
plications against fourth calendar quar-
ter, 1948, quotas received on or after
October 1, 1948, or which do not comply
with the requirements of this section will
not be considered but will be returned
without action for resubmission not ear-
lier than the 20th day of the month pre-
caeding the beginning of the next calen-
dar quarter.

This part of the amendment shall be-
become effective as of September 9, 1948,

6. A new scction 373.13 Is added to read
as follows:

§ 373,13 Special provisions for dia-
monds. Loose diamonds (except cut gem
diamonds) and tools and devices in-
corporating diamonds will be licensed for
export in accordance with the following
provisions:

(a) Definitions. The commodities cov-
ered by this section are more particularly
described and defined as follows:

(1) “Loose diamonds (except cut gem
diamonds) " are any diamonds not set in
any other material,

(i) “Industrial diamonds” are indus-
trial-purpose diamonds in any form, un-
mounted, including ballas, carbonados,
crushing bort, other uncrushed diamonds
and diamond fragments, and diamond
dust or powder,

(il) “Cuttable diamonds" are diamonds
suitable for cutting into gems and not re-
served for Industrial use.

(2) “Tools incorporating diamonds"
are any tools or Industrial devices, in-
cluding metal slugs, which contain dia-
monds.

(b) Basis of licensing. License appli-
cations will be approved in accordance
with the general licensing policy set
forth In §373.2.

(¢c) Application requirements. (1)
Saparate license applications (Form IT-
$19) must be submitted for each sched-
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ule B classification of loose diamonds and
tools and devices incorporating diamonds
and must contain a complete description
of each named commodity or commodi-
ties, including any customary trade sub-
classifications.

(2) Loose diamonds, industrial and
cuttable must be listed on the applica-
tion by one of the following methods:

(1) Separately, giving trade descrip-
tion and the respective carat weight and
value of each dlamond listed,

(i) In groups by packets, giving the
number of diamonds, the total carat
weight, total value, and average value
per carat for each group.

(iii) By quantity (as in the case of
small sizes, sand, powder, etc.), giving
total carat weight, total value, and aver-
age value per carat.

(3) Tools incorporating industrial dia-
monds: (i) Tools, tool parts or devices
(Including metal slugs) must be listed
separately on the application, or by
groups of identical tools, giving the name
and type of tool and the approximate
carat weight of diamonds and/or dia-
mond powder or dust contained therein.

(ii) Diamond dies must be listed as
unmounted or encased and the size of
hole, carat weight and the unit value
per die must be given,

(4) The application must also include
a detailed statement regarding the end
use of the commodity.

(d) Ezxport clearance. Every ship-
ment of loose diamonds in any form (ex-
cept cut gem diamonds), not including
tools incorporating diamonds, irrespec-
tive of the means of exportation must be
inspected by the nearest Collector of
Customs. The Collector of Customs will
compare the contents of the shipment
with the description on the export li-
cense. If the contents and description
on the license agree, the shipment will
be sealed and shipped under Customs
supervision, If the contents of the ship-
ment do not agree with the description
set forth on the export license, the Col-
lector of Customs will refuse clearance
of shipment for export and will return
the export license to the Office of In-
ternational Trade with a statement of
his findings.

This part of the amendment shall be-
come effective as of September 29, 1948.

(Sec. 6, 54 Stat. 714, 55 Stat. 208, 56
Stat. 463, 58 Stat. 671, 59 Stat. 270, 60
Stat. 215, 61 Stat. 214, 61 Stat. 321; Pub.
Law 395, 80th Cong.; 50 U. S. C. App.
and Sup. 701, 702; E, O. 9630, Sept. 27,
1945, 10 F. R. 12245; E. O, 9919, Jan. 3,
1948, 13 F. R. 59)

Dated: November 5, 1948,

Francis MCINTYRE,
. Assistant Direclor,
Office of International Trade.

[P. R. Doc, 48-9931; Filed, Nov, 12, 1948;
9:13 a. m.]

[3d Gen. Rev. of Export Regs., Amdt. P. L. 10]

Part 399—Posirive List oF COMMODITIES
AND RELATED MATTERS

APPENDIX A

Section 399.1 Appendir A—Positive
List of Commodities is amended by delet-

“ln:s therefrom the following commodi-

Dept. of
Comm,
Sched.
B No. Commodity
Electrical machinery and apparatiss:

Motors, 13 horsepower and over
but not exceeding 145 horsspower,

Medicinal and pharmaceutical prep-

arations:
Insulin,
Chemioal speclalties:
Synthetic gums and resins:
In powder, flake or liquid form
(scrap included):

Tar acld resins:
Phenol-formaldehyde resina,
Rosln-modified phenolic

resins.
Sheets, plates, rods, tubes, and
other unfinished forms:

Laminated:
Phenol-formaldehyde resins,

Not laminated:
Phenol-formaldehyde resins,

Industrial chemicals:

Lauryl alcohol.

Sodlum hydroxide or caustic soda,
liquid form only.

Chromium salts and compounds
(except chemical pigments),

(Sec. 6, 54 Stat. 714, 55 Stat, 206, 56 Stat.
463, 58 Stat. 671, 59 Stat, 270, 60 Stat.
215, 61 Stat, 214, 61 Stat, 321; Pub, Law
395, 80th Cong.; 50 U, S. C. App. and Sup.
701, 702; E. O. 9630, Sept. 27, 1945, 10
F. R. 12245; E. O. 9919, Jan. 3, 1948, 13
F. R. 59)

This amendment shall become effec-
tive November 9, 1948,

Dated: October 29, 1948,

Fravcrs MCINTYRE,
Assistant Director,
Office of International Trade.

[F. R. Doc. 48-0932; Filed, Nov. 12, 1048
9:13 a. m.]
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TITLE 17—COMMODITY AND
SECURITIES EXCHANGES

Chapter Il—Securities and Exchange
Commission

PART 240;Gznnu RULES AND REGULA-
TIONS, SECURITIES EXCHANGE ACT OF
1934

SOLICITATION OF PROXIES

On July 6, 1948, the Securities and
Exchange Commission issued proposals
with respect to certain amendments Lo
§ 240.14 (Regulation X-14) under the
Securities Exchange Act of 1934 which
proposals were published in the FEDERAL
REGISTER on July 14, 1948. The Com-
mission has now duly considered all com-
ments and suggestions received in con-
nection with the proposed amendments
and is taking action in regard thereto
as hereinafter set forth. The Commis-
sion finds that the action hereinafter
specified is necessary or appropriate in
the public Interest and for the protec-
tion of investors and necessary to carry
out the provisions of the act. Such ac-
tion is taken pursuant to the Securities
Exchange Act of 1934, particularly sec-
tions 14 (a) and 23 (a) thereof.

1. Section 240.14a-1 (Rule X-14A-1)
is amended by adding thereto the fol-
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lowing definition of the term “last fiscal
year.,” The purpose of this amendment
is to make it clear that where the term
is used in § 240.14 (Regulation X-14) it
refers to the latest fiscal year of the
issuer prior to the date of the meeting,

§ 240.14a-1 Definitions. * * *

(f) Last fiscal year, The term “last
fiscal year” of the issuer means the last
fiscal year of the issuer ending prior to
the date of the meeting for which proxies
are to be solicited,

II. Section 240.143-4 (Rule X-14A-4)
which governs the form of proxies is
amended to read as hereinbelow set
forth. It has been found that proxies
have been misleading In certain cases In
that they did not indicate clearly
whg:xcr or not the solicitation was made
on behalf of the management or on be-
half "of other persons, In order to
remedy this situation, the rule is
amended to require that there be set
forth in bold face type on the form of
proxy an indication as to whether or
not it Is solicited on behalf of the man-
agement.

In certain cases §240.14a-8 (Rule
X-14A-8), as hereinbelow amended, will
permit the omission of a stockholder’s
proposal in certain instances, Section
240.14a-4 (Rule X-14A-4) Is amended
to provide that proposals so omitted need
not be referred to in the form of proxy
and that the proxy may confer discre-
tionary authority with respect to such
proposals,

In order to prevent the premature
solicitation of proxies at a time when
material information has not yet be-
come available, the amended rule pro-
vides that no proxy shall confer author-
ity to vote at any annual meeting other
than the next annual meeting (or any
adjournment thereof) which is to be
held after the date on which the solici-
tation is made.

The Commission has heretofore taken
the position that the solicitation of
proxies constitutes an implied represen-
tation by the persons making the solici-
tation that the shares represented by
the proxy will be voted. In order to
make this representation more explicit,
the amended rule requires that the
proxy statement shall provide that the
shares represented by the proxy will be
voted, subject to reasonable specified
conditions,

This rule has also been amended and
clarified in other minor respects.

The text of the amended rule is as
follows:

§ 240.14a~4 Reguirements as to form
of proxy.' (a) The form of proxy (1)
shall Indicate in bold face type whether
or not the proxy is solicited on behalf of
the management and (2) shall identify
clearly and impartially each matter or
group of related matters intended to be
acted upon, whether proposed by the
management or by security holders. No
refcrcnce need be made, however, to pro-
prosals omitted pursuant to paragraph
(¢) of §240.14a-8.

' See 17 CFR 2414185 infra for Interpretae
tive statement accompanying the November
5, 1948 revision of this rule,
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(b) Means shall be provided in the
form of proxy whereby the person solic-
ited is afforded an opportunity to specify
by ballot a choice between approval or
disapproval of each matter or group of
related matters referred to therein as
intended to be acted upon, other than
elections to office. A proxy may confer
discretionary authority with respect to
matters as to which a choice is not so
specified provided the form of proxy
states in bold face type how it is in-
tended to vote the shares represented by
the proxy in each such case.

(¢) A proxy may confer discretionary
authority with respect to other matters
which may come before the meeting, pro-
vided the persons on whose behalf the
solicitation is made are not aware at
the time the solicitation is made that any
such other matters are to be presented
for action at the meeting and provided
further that a specific statement to that
effect is made in the proxy statement or
in the form of proxy. A proxy may also
confer discretionary authority with re-
spect to any proposal omitted from the
proxy statement and form of proxy pur-
suant to paragraph (c¢) of § 240,14a-8.

(d) No proxy shall confer authority (1)
to vote for the election of any person to
any office for which a bona fide nominee
is not named in the proxy statement, or
(2) to vote at any annual meeting other
than the next anhual meeting (or any
adjournment thereof) to be held after
the date on which the proXy statement
and form of proxy are first sent or given
to security holders.

(e) The proxy statement or form of
proxy shall provide, subject to reason-
able specified conditions, that the shares
represented by the proxy will be voted
and that where the person solcited
specifies by means of & ballot provided
pursuant to paragraph (b) of this sec-
tion a choice with respect to any matter
to be acted upon, the shares will be voted
in accordance with the specifications so
made. b

II1. Section 240.14a-8 (Rule X-14A-8)
is amended by deleting paragraph (c)
thereof and by inserting in leu of such
paragraph two new paragraphs (¢) and
(d) reading as hereinbelow set forth.

This rule requires the managenient to
include in its proxy material proposals
seasonably submitted by security holders
which are proper subjects for action by
security holders. The Commission has
found that in a few cases security hold-
ers have abused this privilege by using
the rule to achieve personal ends which
are not necessarily in the common in-
terest of the issuer’s security holders gen-
erally. In order to prevent such abuse
of the rule, but without unduly restrict-
ing the privilege which it grants to se-
curity holders, the amendment places
reasonable limitations upon the submis-
sion of such proposals.

The text of the two new paragraphs is
as follows: .

§240.14a-8 Proposals of security
holders. * * o -

(c) Notwithstanding the [foregoing,
the management may omit a proposal
and any statement in support thereof
from {ts proxy statement and form of
proxy under the following circum-
stances:
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(1) If it clearly appears that the pro-
posal is submitted by the security holder
primarily for the purpose of enforcing
a personal claim or of redressing a per-
sonal grievance against the issuer or
its management, or

(2) If the management has at the se-
curity holder’s request included & pro-
posal in its proxy statement and form
of proxy relating to either of the last
two annual meetings of security holders
or any special meeting held subsequent
to the earlier of such two annual meet-
ings and such security holder has failed
without good cause to attend the meet-
ing in person or by proxy or to present
the proposal for action at the meeting, or

(3) If substantially the same proposal
was submitted to the security holders for
action at the last annual meeting of se-
curity holders or at any special meeting
held subsequent thereto and received less
than three percent of the total number of
votes cast in regard to the proposal.

(d) Whenever the management as-
serts that a proposal and any statement
in support thereof may properly be omit-
ted from its proxy statement and form
of proxy, it shall file with the Commis-
sion, not later than the date preliminary
copies of the proxy statement and form
of proxy are filed pursuant to § 240.14a-
6 (a), (Rule X-14A-6 (a)), a copy of the
proposal and any statement in support
thereof, as received from the security
holder, together with a statement of the
reasons why the management deems
such omission to be proper in the partic-
ular case. The management shall at the
same time, if it has not already done so,
notify the security holder submitting the
proposal of its intention to omit the pro-
posal from its proxy statement and form
of proxy and shall advise the security
holder as to the reasons for such omis-
sion. Compliance with this paragraph
shall not be construed as relieving the
management of its obligation to comply
fully with the foregoing provisions of
this section.

IV. Item 3 (b) of Schedule 14A Infor-
mation Required in Proxy Statement has
heretofore required that if the solicita-
tion is made otherwise than on behalf
of the management, the names of the
persons on whose behalf it is made shall
be stated. In order to make it ¢lear in
such cases that the solicitation is not
made on behalf of the management,
Item 3 (b) is amended to require a spe-
cific statement to that effect.

The text of the amended item is as
follows:

Item 3.
tion, * *

(b) If the sollcitation ix made otherwise
than on behalf of the mansgement, so state
and give the names of the persons on whose
behalf it & made.

V. Item 7 calls for information as to
the remuneration of and other trans-
actions with directors, nominees, officers
and certain other persons, FParagraphs
(a) and (b) of the item have been re-
vised for the general purpose of making
the language of the items more specific
in certain respects. The amended para-
graph (a) calls for the same breakdown
of the various types of remuneration
paid to Individual directors, nominees

Persons making the solicita-
»
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and officers as has heretofore been re-
quired with respect to directors and offi-
cers as & group.

Paragraph (d) s amended to cal for
information as to the indebtedness of
associates of directors, officers and nom-
inees of the issuer as well as for the
indebtedness of such directors, officers
and nominees themselves,

The text of paragraphs (a), (b) and
(d) as amended is as follows:

Item 7. Remuneration and other transac-
tions with directors, nominees, officers and
others, * * ¢

(a) Furnish the following information, In
substantially the tabular form indicated, as
to the aggregate remuneration directly or

RULES AND REGULATIONS

indirectly paid or set aside by the lssuer and
ita subsidiaries to, or for the benefit of,
the following persons for services in all ca-
pacities while acting as directors or officers
of the Issuer durlng its last fiscal year,

(1) Each person who was n director of
the issuer at any time during such fiscal
year and whoso te remuneration, ex-
clusive of pension, rotirement and similar
payments, exceeded §25,000.

(2) Each person who was one of the three
highest-paid officers of the issuer during such
fiscal year and whose aggregate remunera-
tion, exclusive of pension, retirement and
similar payments, exceeded $25,000.

(3) All persons, as a group, who were
directors or officers of the Issuer at any time
during such flscal year. =

m (e

Capacities in which
reanunerntion was

Name of individual
or identity of group

(=3} ) )

Penséon, rotirement
and similar paymonts

Instructions. 1. Include In column (5)
any amounts paid, set aside or sccrued pur-
suant to any pension, retirement, savings or
other simlilar plan, including premiums paid
for life Insurance or retirement annuities.

2. The Issuer may state, with respect to
any person specified, the total remuneration
paid to a partnership In which such person
was a partner in lieu of an allocation of such
person’s share in the total remuneration so
paid, if by note or otherwise, it is indicated
that such has been done., The total amount
of such remuneration shall be included in
determining whether the aggregate remuner-
ution of such person exceeded $25,000.

3. If the total remuneration shown in col-
umns (3) and (4) for any individual direc-
tar or afficer, ar for the directors and officers
as & group, exceeds by more than ten percent
the corresponding amounts of remuneration
of such director, officer or group for the pre-
ceding fiscal year, state the amount of the
excess of the remuneration shown over the
carresponding amount for the preceding fis-
cal year.

(b) State the annual benefits estimated to
be payable in the event of retirement at
normal retiremoent date to each person
named in answer to paragraph (a) pursuant
to any pension or retirement plan.

Instruction, Except as to persons whose
retirement benefits have already vested, the
Information called for-by this paragraph may
be given in a table showing the annual ben-
efits payable to persons in specified salary
classifications,

(d) State as to each of the following per-
sons who were indebted to the lssuer or Its
subaldiaries at any time since the beginning
of the last fiscal year of the lssuer, (1) the
largest aggregate amount of indebtedness
outstanding at any time during such period,
(2) the nature of the Indebtedness, (3) the
smount thereof outstanding as of the latest
practicable date, and (4) the rate of interest
paid or charged thereon: (1) each person who
has beon a director or officer of the issuer at
any time during such period, (1) each nom-
inge for election as a director, and (ii1) each
associate of any such director, officer or
nominée,

Imstruction, Paragraph (d) does not ap-
ply to indebtedness arising from transac-
tions in the ordinary course of business, or to
any person whose sggregate indebtedness did

not exceed $1.000 at any time during the
period specified.

VL Paragraph (f) of Item 7 of Sched-
ule 14A calls for information as to the
aggregate remuneration from the issuer
and its subsidiaries of certsin persons
whose remuneration for services during
the last fiscal year exceeded $20,000. In
view of the fact that paragraph (a) of
the amended item only calls for informa-
tion of persons whose aggregate remu-
neration exceeded $25,000 during the last
fiscal year of the issuer, the Commission
has determined that the amount speci-
fied in paragraph (f) should also be cor-
respondingly raised. Accordingly, para-
graph (f) is amended by substituting the
figure "$25,000” in leu of the figure
“$20,000" heretofore contained therein.

VIL Item 12 of Schedule 14A calls for
certain information where action is to
be taken with respect to the authoriza-
tion of issuance of securities otherwise
than in exchange for outstanding securi-
ties of the issuer. The item is amended
to make it clear that it applies to the
authorization of securities even though
such securities are not to be issued im-
mediately. The amended item also pro-
vides that a description of the securities
to be authorized or issued need not be
given in cases involving only additional
shares of common stock of a class al-
ready oufstanding, although in such
cases a statement as to any pre-emptive
rights is required.

The text of Item 12 as amended reads
as follows:

Item 12, Authorization or issuance of se-
curities otherwise than for exchange. Il ac~
tion Is to be taken with respect to the au-
thorization or issuance of any securities
otherwise than for exchange for outatanding
securities of the fssuer, furnish the fol-
lowing information:

(n) State the title and amount of secur-
fties to be authorized or issued.

(b) Purnish a desription o fthe securities
such as would be\roqulred to be furnished
in an application ‘on the appropriate form

’

for their registration on a national securl-
ties exchange, If the securities are addi-
tional shares of common stock of a class
outstanding, the description may be omitted
except for o statement of the pre-emptive
rights, If any.

(¢) Describe briefly the transaction in
which the securities are to be Issued, Includ-
ing a statement as to (1) the nature and
approximate amount of consideration re-
celved or to be roceliyved by the issuer, and
(2) the approximate amount devoted to each
purpose 50 far as determinable, for which
the net proceeds have been or are Lo be used.

(d) If the securities nre to be issued other-
wise than in a general public offering for
cash, state the reasons for the proposed nu-
thorization or issuance, the general effect
thereof upon the rights of existing security
holders. and the vote needed for approval,

In view of the fact that certain per-
sons may wish to comply with § 240.14
(Kegulation X-14) as hereinabove
amended, rather than with §240.14
(Regulation X-14) as heretofore in ex-
istence, the foregoing action shall be ef-
fective November 5, 1948. However, any
solicitation commenced prior to Decem-
ber 15, 1948, may at the option of the
persons on whose behalf it is made be
governed by § 240.14 (Regulation X-14)
as heretofore in effect.

(Secs. 147 (a), 23 (1), 48 Stat. 895, 901;
15 U. S. C. 78n, 78w)

By the Commission.

[sEavL) OrvarL L. DuBors,
Secretary.

[F. R, Doc. 48-0924; Filed, Nov, 12, 1948,
8:52 a. m.}

PaArT 241 —INTERPRETATIVE RELEASES Re-
LATING TO SECURITIES EXCHANGE ACT OF
1934 axp GeENErAL RULES AND REGULA-
TIONS THEREUNDER

REQUIREMENTS AS TO FORM OF PROXY

§241.4185 Statement of the Commis-
sion accompanying November 5, 1948, re-
vision of § 240.14 of this chapier (Regu-
latign X-14), The draft of § 240.14a-4
of this chapter (Rule X-14A-4) which
was published in the FEpErAL REcISTER 0N
July 14, 1948 and circulated for public
comment contained a provision that the
form of proxy should contain no recom-
mendation with respect to any matter to
be acted upon. Upon further considera-
tion of the matter, after reviewing the
comments received, the Commission be-
lieves that this proposed change in the
text of the existing section would itro-
duce ambiguities that would create ad-
ministrative difficulties in construction
and application of the section. For that
reason this provision has been omitted
from the amended section. The failure
to adopt the change in text is not to be
regarded, however, as permitting the use
of the proxy form to electioneer for or
against propositions to be voted upon by
the stockholders. In administering the
section In the future no objection will be
raised to the inclusion in the form of
proxy of a simple statement of the fact
that the management favors or opposes
any matter to be acted upon pursuant
to the proxy. However, in view of the




